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FORMD
< SEC USE ONLY
\ INOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, | |
SECTION 4%(%, AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | I

Name of Offering (Meck if this is an amendment and name has changed, and indicate change.)
SAB Overseas Fund, Ltd. (the “Issucr™)

Filing Under (Check box(es) that apply):  [] Rule 504 [] Rule 505 X Rule 506 [] section 4(6) ﬂ mlih |

Type of Filing: D New Filing B Amendment |

A. BASIC IDENTIFICATION DATA | |

e RO
07087269

Name of Issuer {{_] check if this is an amendment and name has changed, and indicate change.)
SAB Overseas Fund, Ltd.

Address of Executive Offices (Number and Street, City, State, ZIP Code) | Telephone Number (Inciuaing  -ea vuuw,y
¢/o Citco Fund Services (Curacao) N.V., Kaya Flamboyan 9, P.O. Box 4774, Willemstad, Curacao, | (599) 9-732-2000

Netherlands Antilles LT
Address of Principal Business Operations {Number and Street, City, State, ZIP Code) | Telephone Number (Including Areé‘dodc)
(if different from Executive Offices) same s above same as above

Briel Description of Business

To invest in SAB Overseas Master Fund, L.P. whose primary objective is to generate attractive long-term rates of return while minimizing the risk
of permancat capital loss by purchasing and selling short publicly traded securities of U.S. entities which it believes are trading at material
departures from their intrinsic value.

Type ol Business Organization

D carporation ] limited partnership. already formed B other (please specify): Cayman Islands exempted company with
D business trust [] timited partnership, to be formed limited liability
Month Year Pﬂm
Actual or Estimated Date of Incorporation or Organization: E El @m Actual D Estimated
Jurisdiction of Incorporation or Organization: (Enter two-leticr U.S. Postal Service abbreviation for State: JUN I 5 20[]7

CN for Canada, FN for other foreign jurisdiction)

METILAS |

FINANCIAL

GENERAL INSTRUCTIONS

Federal:
Who Must File: All issucrs making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later thun {5 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchan%e
Commission, %EEC) on the earlier of the date it is TCCCIYCGy?g the SEC at the address given below or, 1f réceived at that address after the date on which itis due, on the date
it was maile¢ by United States registered or certified mail to that address.

Where to Filz: U.S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.

Copies Reﬁur‘rgd: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copics not manually signed must be photocopies of
the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only rcRc)rl the name of the issuer and offering, any changes theretg, the
information 1equested in Part C, and any materiat changes from the information previously supplied in Pars A and B. Part E and the Appendix need not be filed with the SEC.

Filing Fee: 'There is no federal filing fee,

State:
This notice shall be used to indicate reliance on the Uniform Limited (_)fTeri_nﬁ Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have
adopied this form. Issuers relying on ULQE must file a separate notice with the Secyrilies Administrator in each state where sales are Lo be, or have been made. I’ a stale

rcqtmrc_:s the payment of a fee a§ a precondition tg the claim for the exemption, a fee in the proper amount shall accomJJany this form, This notice shall be filed in the appropriate
states in acccrdance with state [aw. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
lappropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form

NY1 62254751 are not required t> respond unless form displays a currently valid OMB number. SEC 1972(6-02) 10of8



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

= Each promoter of the issuer, if the issuer has been organized within the past five years;

« Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

the issuer;
s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

» Each general and managing partner of partnership issuers.

Chech. Box{es) that Apply: E Promoter D Beneficial Owner D Executive Officer D Director E General and/or
Managing Partner

Full Name (Last name first, if individual)
SAB Capital Management, L.P. (the “Investment Manager™)

Business or Residence Address (Number and Strect, City, State, Zip Code)
767 Fifth Avenue, 21" Floor, New York, New York 10153

Check Box{es) that Apply: [:] Promoter D Beneficial Owner [ Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual}
Bommer, Scott

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SAB Capital Management, L.P., 767 Fifth Avenue, 21* Floor, New York, New York 10153

Check Box{es) that Apply: I:l Promoter  |_J Bencficial Owner Executive Officer E] Director I:l General and/or
Managing Partner

Full Name (Last name first, if individual)
Jackelow, Brian

Business or Residence Address {(Number and Street, City, State, Zip Code)
¢/o SAB Capital Management, L.P., 767 Fifth Avenue, 21* Floor, New York, New York 10153

Check Box(es) that Apply: I:I Promoter |:| Beneficial Owner @ Executive Officer |:| Director EI General and/or
Managing Partner

Full Name (Last name first, if individual}
Casey, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o SAB Capital Management, L..P., 767 Fifth Avenue, 217 Floor, New York, New York 10153

Check Box(es) that Apply: D Promoter E] Beneficial Owner D Executive Officer Director D General and/or
Managing Partner

Full Name (Last name first, if individual)
Lang, Martin

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Citco Fund Services (Curacao) N.V,, Kaya Flamboyan 9, P.O. Box 4774, Willemstad, Curacao, Netherlands Antilles

Check Box(es) that Apply: [:l Promoter D Beneficial Owner I:] Executive Officer Director B General and/or
Managing Partner

Full Name (Last name first, if individual}
Bowring, Christopher

Rusiness or Residence Address (Number and Street, City, State, Zip Code)
c/o Citco Fund Services (Curacac) N.V., Kaya Flamboyan 9, P.O. Box 4774, Willemstad, Curacao, Netherlands Antilles

Check Eox{es) that Apply: ] promoter DX} Beneficial Owner (] Executive Officer D Director (] Generat and/or
Managing Partner

Full Naine (Last name first, if individual)
Grosvenor Institutional Partners, L.P. Master Series

Business or Residence Address (Number and Street, City, State, Zip Code)
900 North Michigan Avenue, Suite 1100, Chicago, 1llinois 60611

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

YES NO
. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... D &
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment thal will be accepted from any individual? $1.,000.000*
*  Subject to the discretion of the Board of Directors to lower such amount, but in no event less than $50,000. YES  NO
3. Does the offering permit joint ownership of a single unit? ... E O
4,  Enler the information requested for each person who has been or will be paid or given, directly or indircctly, any commission
or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. [f a person to be
listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name
of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of such a broker or dealer, you may
set forth the information for that broker or deater only.
Full Name (Last name first, if individual)
Not Applicable
Business or Residence Address (Number and Strect, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
Check "All States” or check individual SIAtes) .....cveeim e I:] All States
fAL]  [AK] [AZ]  [AR] {CA| [CO] [CT] [DE] IDC) [FL] [GA]  [HI) [ID]
[IL] [IN] f1A] [K3] KY] [LA] [ME] (MD]  [MA] (M1 IMN]  [MS] (MO]
[MT]  [NE] [NV] [NH]  [NJ] [NM]  [NY] [NC) [ND] [OH] [OK] [OR]  [PA]
IRI} £5C] [SD]  [TN] [TX] (UT) [VT] [VA] (WAl [wWv] W] (WY]  [PR]
Full Name (Last name first, if individual)
Business or Residence Address {Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check INAIVIBUAL SLAES).......uuuurvvvvuureeeoeeesrsssssssssssseseseseeesssssss s sssssssesssssseeser s [ Anstates
[AL] {AK] [AZ] [AR] [CA] [CO] [CT] (DE) [DC] [FLi [GA] [H0] 1D
(1L} [IN] [1IA]  [KS] (kY]  [LA] [ME] IMD]  [MA]  [MI] [MN]  IM3]  [MO]
[MT] [NE] [NV]  [NH] NN [NM] [NY] [NC] {ND] [OH} fOK] [OR] [PA]
(K] [5C [SD]  [TNI (TX) [UT] [vT] [VA] [wWa]  {wWv] W] IwY]  [PR]
Full Nanie (Last name first, if individual}
Business or Residence Address (Number and Street, City. State, Zip Code)
Name of Associated Broker or Dealer
Stiates in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STALES}.......oooviiiiiiiiisr s I:] All States
[AL] [AK] [AZ] [AR] |CAl [CO] [CT] [DE] [DC) [FL] [GA) [HI] [1D]
[1L] [IN] 1A} [KS] IKY] [LA] IME] IMD]  [MA] (M1 [MN]  [MS] MO]
[MT]  [NE) [NV] [NH]  [NJ) [NM]  [NY] [NC] [ND] [OH] [OK] [OR]  [PA]
(RI] [5C] [SD]  [TN] [TX] [UT] [vT) [VA]  [WA]  [WV] [W]] IWY]  [FR]

{Use blank sheet, or copy and use additional copies of this shect, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

2.

(a)

(b}

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none” or "zero.” If the transaction is an exchange offering. check this box [] and

indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
| D7) T S TSP PO PSP OTP TPV PP PPPPPPP PP TP PP PP $0 50
FEQUILY ooreetietetcer ettt sin e rms s cermar sh e b bbb bbb eSS eSS s 50 50 ‘
I:] Common |:| Preferred
Convertible Securities (including WarTaNTE) ..o e 50 $0
PAFINEISRIP INLETESIS L.o.vreeciueiieetet e di et srsarmt s st 1114 b bbb bbbt a s bR 50 50
Other (Specify _Shares (a)  eeeeeetestereenroreaneeneetbet et e ARt e e e bt Ee b en e ab e §5,000,000,000(b) $1,004,143,223.97
Total ..o trree et $5,000,000,000(b) $1,004,143,223.97
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicale the number of
wersons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIED INVESIONS L.1iveee oot ceeeeiee e e TR e s e bbb e e e b s e e bb s LS sb s b e st r s 140 $1,004,143,223.97
NON-ACCTEAIE INVESIOIS ....ouevvivesiesceresrrrresesssce e e seeeeseeeeeceesesereseaertoetties b bR RS e LRV v v Ay A S h e b ek e b e s casacacanans 0 50
Total {for filings under Rule 504 only) ..o N/A SN/A
Answer also in Appendix. Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505. enter the information requested for all securities sold
Ly the issuer, to date. in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Deollar Amount
Type of offering Security Sold
RUIE 505 ..ot et s ss s s sem e s s N/A SN/A
Regulation A NIA SN/A
RUIE SO oottt s s N/A SN/A
TOWUN ...t NIA SN/A

a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
bz given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimale,

TRANSTEL AEIIUS FEES oo vttt et E LSS S @ $0

Printing and ENGraving COSIS ..o cieee e coens st LR B sa0.000
LEAL FEES 1.vvevrirccrie bbb b am 42 72 LR <] ss0.000
Accounting Fees ... PPV PP OU PSP X 520000
ENGINEETING FEES 11i ittt rvreners e bt e b £ oo b e LT e & o
Sales Commissions (specify finders’ foes Separately) ...t M s
Other Expenses (identify) _Filing Fees i e E $10,000
TOM oo eeeeseeee e ees st 58 5088005880555 e B 5100000

T'he Issuer will offer five different classes of Shares: Class N and Class O Shares, Class P Shares, and Class Q and Class R Shares. All
Classes of Shares have equal rights and privileges with each other including the right to one vote per Share, except that Class O Shares and
Class R Shares do not share in profits and losses attributable to any investment by the Issuer in new issues.

Open-end fund; estimated maximum aggregate offering amount.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and

total expenses fumnished in response to Part C - Question 4.a. This difference is the "adjusted gross
proceedsto the issuer,”

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used

of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check the box
to the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the

issuer set forth in response to Part C — Question 4.b above.

Salaries and FEES ... b s
PUFChASE OF TEAL ESALE ...ccovvvvirre et ccee et vres s s saemre e s ns e eres s e s e smems b st st imnrs
Purchase, rental or leasing and installation of machinery and equipment ..o mrcrtsee e s

Construction or leasing of plant buildings and facilities .....occocovre i e

Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or secunties of another

ISSUEE PUISIEANE £0 8 MIETEET) . ...cuvuiiorsisie et es et oes s setses b ssi et seaac s seae e se s bem et et s smm e ems e sen st
Repayment of indebtedness ..o e s
WOTKIDNE CAPIAL ..ot eaa et scre s em s s a7 et e e ems e samnaa b ean

Other (specify): Portfolio Investments

COIIMIE TOAIS ©ov ottt e e et e b et d s 1 e s b emen e espaar e b eas e hams e secs e see e

Total Payments Listed (column totals added). ...

proceed
for each
Paymentis to
Officers,
Directors, & Payments to
Affiliates Others
X so 50

& s

= so

X so

B so

X so

B so

Bq so

B4 so

X se

B so

B so

B s

X 50

B s4.599.900,000

& so

BJ s

X so

B $4,999,900,000

B s4.999.900,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 1f this notice if filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furmish to the U.S. Securities and Exchange Commission, upon written request of its stafT, the

information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Slgnature Date
une 4, 2007
SAEF Overseas Fund, Ltd. t/\--Q q (@&uﬁ June &, 20
Nam: of Signer (Print or Type) ine of Signer {Print or Type)
Michael J. Casey Chief Operating Officer of the Investment Manager
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).

50f8

E

D




